AUTHENTICATED
U.S. GOVERNMENT
INFORMATION

GPO

Federal Reserve System

or at any time after the mailing to the
members of the reorganizing associa-
tion and any acquiree association of
any proxy statement(s). The offering
may be closed before the required
membership vote(s), provided the offer
and sale of the stock shall be condi-
tioned upon the approval of the Reor-
ganization Plan and Stock Issuance
Plan by the members of the reorga-
nizing association and any acquiree as-
sociation;

(2) Provide that any insignificant res-
idue of stock of the subsidiary holding
company not sold in the offering may
be sold in such other manner as pro-
vided in the Stock Issuance Plan, with
the Board’s approval;

(3) Provide that the subsidiary hold-
ing company may issue and sell, in lieu
of shares of its stock, units of securi-
ties consisting of stock and long-term
warrants or other equity securities, in
which event any reference in the provi-
sions of this section and in §239.24 to
stock shall apply to such units of eq-
uity securities unless the context oth-
erwise requires; or

(4) Provide that the subsidiary hold-
ing company may reserve shares rep-
resenting up to ten percent of the pro-
posed offering for issuance in connec-
tion with an employee stock benefit
plan.

(c) Applicability of provisions of
$239.63(a)(1) to minority stock issuances.
Notwithstanding §239.24(d),
§239.63(a)(1)(ii) do not apply to minor-
ity stock issuances, because the per-
missible sizes of ESOPs, MRPs, and Op-
tion Plans in minority stock issuances
are subject to each of the requirements
set forth at paragraphs (a)(3) through
(a)(9) of  this section. Section
239.63(a)(4) through (a)(14), apply for
one year after the subsidiary holding
company engages in a minority stock
issuance that is conducted in accord-
ance with the purchase priorities set
forth in subpart E of this part. In addi-
tion to the shareholder vote require-
ment for Option Plans and MRPs set
forth at §239.63(a)(1)(vi), any Option
Plans and MRPs put to a shareholder
vote after a minority stock issuance
that is conducted in accordance with
the purchase priorities set forth in sub-
part E of this part must be approved by
a majority of the votes cast by stock-

§239.26

holders other than the mutual holding
company.

§239.26 Shareholders.

(a) Shareholder meetings. An annual
meeting of the shareholders of the sub-
sidiary holding company for the elec-
tion of directors and for the trans-
action of any other business of the sub-
sidiary holding company shall be held
annually within 150 days after the end
of the subsidiary holding company’s
fiscal year. Unless otherwise provided
in the subsidiary holding company’s
charter, special meetings of the share-
holders may be called by the board of
directors or on the request of the hold-
ers of 10 percent or more of the shares
entitled to vote at the meeting, or by
such other persons as may be specified
in the bylaws of the subsidiary holding
company. All annual and special meet-
ings of shareholders shall be held at
such place as the board of directors
may determine in the state in which
the subsidiary savings association has
its principal place of business, or at
any other convenient place the board
of directors may designate.

(b) Notice of shareholder meetings.
Written notice stating the place, day,
and hour of the meeting and the pur-
pose or purposes for which the meeting
is called shall be delivered not fewer
than 20 nor more than 50 days before
the date of the meeting, either person-
ally or by mail, by or at the direction
of the chairman of the board, the presi-
dent, the secretary, or the directors, or
other natural persons calling the meet-
ing, to each shareholder of record enti-
tled to vote at such meeting. If mailed,
such notice shall be deemed to be deliv-
ered when deposited in the mail, ad-
dressed to the shareholder at the ad-
dress appearing on the stock transfer
books or records of the subsidiary hold-
ing company as of the record date pre-
scribed in paragraph (c) of this section,
with postage thereon prepaid. When
any shareholders’ meeting, either an-
nual or special, is adjourned for 30 days
or more, notice of the adjourned meet-
ing shall be given as in the case of an
original meeting. Notwithstanding
anything in this section, however, a
subsidiary holding company that is
wholly owned shall not be subject to
the shareholder notice requirement.
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(c) Fixing of record date. For the pur-
pose of determining shareholders enti-
tled to notice of or to vote at any
meeting of shareholders or any ad-
journment thereof, or shareholders en-
titled to receive payment of any divi-
dend, or in order to make a determina-
tion of shareholders for any other prop-
er purpose, the board of directors shall
fix in advance a date as the record date
for any such determination of share-
holders. Such date in any case shall be
not more than 60 days and, in case of a
meeting of shareholders, not less than
10 days prior to the date on which the
particular action, requiring such deter-
mination of shareholders, is to be
taken. When a determination of share-
holders entitled to vote at any meeting
of shareholders has been made as pro-
vided in this section, such determina-
tion shall apply to any adjournment
thereof.

(d) Voting lists. (1) At least 20 days be-
fore each meeting of the shareholders,
the officer or agent having charge of
the stock transfer books for the shares
of the subsidiary holding company
shall make a complete list of the
stockholders of record entitled to vote
at such meeting, or any adjournments
thereof, arranged in alphabetical order,
with the address and the number of
shares held by each. This list of share-
holders shall be kept on file at the
home office of the subsidiary holding
company and shall be subject to inspec-
tion by any shareholder of record or
the stockholder’s agent during the en-
tire time of the meeting. The original
stock transfer book shall constitute
prima facie evidence of the stockholders
entitled to examine such list or trans-
fer books or to vote at any meeting of
stockholders. Notwithstanding any-
thing in this section, however, a sub-
sidiary holding company that is wholly
owned shall not be subject to the vot-
ing list requirements.

(2) In lieu of making the shareholders
list available for inspection by any
shareholders as provided in paragraph
(d)(1) of this section, the board of direc-
tors may perform such acts as required
by paragraphs (a) and (b) of Rule 14a-7
of the General Rules and Regulations
under the Securities and Exchange Act
of 1934 (17 CFR 240.14a-7) as may be
duly requested in writing, with respect
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to any matter which may be properly
considered at a meeting of share-
holders, by any shareholder who is en-
titled to vote on such matter and who
shall defray the reasonable expenses to
be incurred by the subsidiary holding
company in performance of the act or
acts required.

(e) Shareholder quorum. A majority of
the outstanding shares of the sub-
sidiary holding company entitled to
vote, represented in person or by
proxy, shall constitute a quorum at a
meeting of shareholders. The share-
holders present at a duly organized
meeting may continue to transact
business until adjournment, notwith-
standing the withdrawal of enough
shareholders to leave less than a
quorum. If a quorum is present, the af-
firmative vote of the majority of the
shares represented at the meeting and
entitled to vote on the subject matter
shall be the act of the stockholders,
unless the vote of a greater number of
stockholders voting together or voting
by classes is required by law or the
charter. Directors, however, are elected
by a plurality of the votes cast at an
election of directors.

(f) Shareholder voting— (1) Proxies. Un-
less otherwise provided in the sub-
sidiary holding company’s charter, at
all meetings of shareholders, a share-
holder may vote in person or by proxy
executed in writing by the shareholder
or by a duly authorized attorney in
fact. Proxies may be given tele-
phonically or electronically as long as
the holder wuses a procedure for
verifying the identity of the share-
holder. A proxy may designate as hold-
er a corporation, partnership or com-
pany, or other person. Proxies solicited
on behalf of the management shall be
voted as directed by the shareholder or,
in the absence of such direction, as de-
termined by a majority of the board of
directors. No proxy shall be valid more
than eleven months from the date of
its execution except for a proxy cou-
pled with an interest.

(2) Shares controlled by subsidiary hold-
ing company. Neither treasury shares of
its own stock held by the subsidiary
holding company nor shares held by
another corporation, if a majority of
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the shares entitled to vote for the elec-
tion of directors of such other corpora-
tion are held by the subsidiary holding
company, shall be voted at any meet-
ing or counted in determining the total
number of outstanding shares at any
given time for purposes of any meeting.

(g) Nominations and new business sub-
mitted by shareholders. Nominations for
directors and new business submitted
by shareholders shall be voted upon at
the annual meeting if such nomina-
tions or new business are submitted in
writing and delivered to the secretary
of the subsidiary holding company at
least five days prior to the date of the
annual meeting. Ballots bearing the
names of all the natural persons nomi-
nated shall be provided for use at the
annual meeting.

(h) Informal action by stockholders. If
the bylaws of the subsidiary holding
company so provide, any action re-
quired to be taken at a meeting of the
stockholders, or any other action that
may be taken at a meeting of the
stockholders, may be taken without a
meeting if consent in writing has been
given by all the stockholders entitled
to vote with respect to the subject
matter.

§239.27 Board of directors.

(a) General powers and duties. The
business and affairs of the subsidiary
holding company shall be under the di-
rection of its board of directors. The
board of directors shall annually elect
a chairman of the board from among
its members and shall designate the
chairman of the board, when present,
to preside at its meeting. Directors
need not be stockholders unless the by-
laws so require.

(b) Number and term. The bylaws shall
set forth a specific number of directors,
not a range. The number of directors
shall be not fewer than five nor more
than fifteen, unless a higher or lower
number has been authorized by the
Board. Directors shall be elected for a
term of one to three years and until
their successors are elected and quali-
fied. If a staggered board is chosen, the
directors shall be divided into two or
three classes as nearly equal in number
as possible and one class shall be elect-
ed by ballot annually. In the case of a
converting or newly chartered sub-
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sidiary holding company where all di-
rectors shall be elected at the first
election of directors, if a staggered
board is chosen, the terms shall be
staggered in length from one to three
years.

(c) Regular meetings. A regular meet-
ing of the board of directors shall be
held immediately after, and at the
same place as, the annual meeting of
shareholders. The board of directors
shall determine the place, frequency,
time and procedure for notice of reg-
ular meetings.

(d) Quorum. A majority of the num-
ber of directors shall constitute a
quorum for the transaction of business
at any meeting of the board of direc-
tors. The act of the majority of the di-
rectors present at a meeting at which a
quorum is present shall be the act of
the board of directors, unless a greater
number is prescribed by regulation of
the Board.

(e) Vacancies. Any vacancy occurring
in the board of directors may be filled
by the affirmative vote of a majority of
the remaining directors although less
than a quorum of the board of direc-
tors. A director elected to fill a va-
cancy shall be elected to serve only
until the next election of directors by
the shareholders. Any directorship to
be filled by reason of an increase in the
number of directors may be filled by
election by the board of directors for a
term of office continuing only until the
next election of directors by the share-
holders.

(f) Removal or resignation of directors.
(1) At a meeting of shareholders called
expressly for that purpose, any director
may be removed only for cause, as de-
fined in §239.41, by a vote of the holders
of a majority of the shares then enti-
tled to vote at an election of directors.
Subsidiary holding companies may pro-
vide for procedures regarding resigna-
tions in the bylaws.

(2) If less than the entire board is to
be removed, no one of the directors
may be removed if the votes cast
against the removal would be sufficient
to elect a director if then cumulatively
voted at an election of the class of di-
rectors of which such director is a part.

(3) Whenever the holders of the
shares of any class are entitled to elect
one or more directors by the provisions
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